UNITED STATES _____
FORM D SECURITIES AND EXCHANGE COMMISSION OMB APPROVAL
OMB Number: 3235-0076

Washington, D.C. 20549

Al
: stimated averag
\PgrecasS\ﬂQ FORM D I 37‘4 7/2 hours per response. ....16.00
¥ seston , NOTICE OF SALE OF SECURITIES __SECUSEONY __
JL 08 A0 PURSUANT TO REGULATION D, | ]
hE SECTION 4(6), AND/OR mirsnaceslven

\Nashh‘gmﬂ‘oc UNIFORM LIMITED OFFERING EXEMPTION

Namc of Offermg

chcck 1f ﬂus is an amcndmcnl a.ud name has changod and mdlcatc changc )

Fllmg Undcr (Check box(es) that apply)
Type of Filing: E New Filing D Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (E] check if this is an amendment and name has changed, and indicate change.)
[wistageslne]

Address of Execunchfﬁccs I {Number and Street, City, State, Zip Code)

Add.rcss of Pnnc1pal Busmcss Operations (|f {Number and Street, City, State, Zip Code) Telephone Numbcr (lncludmg Area Code)
different from Executive Offices)

Bref Description of Business

D‘ccmii)h;gtiéndtr@,[a@:@ﬂj‘icg PROeESSED_
Type of Business Organization
corperation E] limited partnership, already formed D other (please specify):

I:] business trust D limited parmership, to be formed k JUL 1 4 2{]08
Actual or Estimated Date of Incorperation or Organization: @E IﬂE E Actual D Estimated THOMSON REUTERS

Jurisdiction of Incerporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State;
CN for Canada, FN for other foreign jurisdiction) EI |§|

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the 1.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due,
on the date it was mailed by United States registered or certified mail to that address.

Where To File - 1U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies
of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federa) filing fee.

State;

This notice shatl be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been, made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice conslitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the

appropriate federal notice will not result In a loss of an available state exemption unless such exemption Is predicated on the
filing of a federal notice.
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2. Enter the information requested for the following:

s Each promoter of the issuer, if the issuer has been organized within the past five years;

¢ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

s Each executive officer.and director of corporate issuers and of corporate general and maraging partners of partnership issuers;

s  Each general and managing partner of partnership issuers.

Check Box{cs) that Apply: D Promoter E Beneficial Owner E Executive Officer E,Dircctor D General and/or
Managing Partner
Full Name (L.ast name first, if individual)
Check Box(es) that Apply: D Promoter E Beneficial Owner E Executive Officer E] Director D General and/or
Maeaging Partner
Fult Name (Last name first, if individual}
Check Box{es) that Apply: D Promoter E Beneficial Owner E Executive Officer E Director D General and/or
Managing Partner
Full Name (last name first, if individual)
Check Box(es) that Apply: D Promoter E Beneficial Owner E] Executive Officer D Director D Generzl and/or
Managing Partner
Fuil Name (I.ast pame first, if individual)
Check Box(es) that Apply: D Prometer E Beneficial Owner D Executive Officer E] Director D General and/or
Managing Parmer
Full Name (Last name first, if |ndmdual)
ROtk 02:}
E Beneficial Owner D Executive Officer D Director D Genera! and/or
Managing Partner
,' (25 00 R nionda | WNREE5 5
Check Box(es) that Apply: I:] Promoler E] Beneficial Owner [ Executive Officer B4 Director [ Generat and/or
Managing Partner
Ful! Name (Last name first, if individual)
Check Box(cs) that Apply: D Promoter D Beneficial Owner D Executive Officer E Director D General and/or
Managing Partner
20f8 2002 © American LegaiNat, tnc.
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Full Name (I.ast name first, if individual)

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer E Director D General and/or
Managing Partner

Fult Name (Las: name first, if individual)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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Answer also in Appendix, Column 2, if filing under ULQE.

2.  What is the minimum investment that will be accepted from any individual?

Does the offering permit joint ownership of a single UNIL? ..o e s

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information

for that broker or dealer only.

Full Name (Last name first, if individual)}

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or Check iNAIVIAUA SLAIES) ...euvveervrrerearrersrirenssrisarrsrismeseessstetsessessmtserse s sartesesassatasssestatsessentessansessastesesensossessossmse ] AN States
Oar [Oak [Odaz [OOar dca QOQco Oecr Ooe [dpoc Orfr [dca Owm QO
Ow Ow O Odks Oky Qdra [OMe OMmp [OmMa Om [OMyn [OMs [Omo
Omt [ONe [Onv ONH ON O ONY OnNe [Onp Qo [Jok [QOor [Ora
Clri Osc [COsp O™ O™ Qur Q>dvr Ova Owa [Owv Owir Owy [Jer

Full Name (Last name first, if individt_lal)

Business or Residence Address {Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check iNdividual SLALES) .......ccccvsieieeiirriir i rs s st e e sre s eems s e sa e ar s s bh et £a s bens b arana e anmsshbnasesbmnaseenantssbesbnassns E] All States
OaL [OJak [daz Oar [Jca BHeco Odecr Ope Opoc O QOdca Owm Omw
Ow Ow Om, dxks Oxky Ora OmMe Omp Oma Omi M~y OMms [Owmo
OOmr One Ownv Ona On O ONy One Oso Qo Ook Qor [Ora
Orm Osc Osp O Ot Qdur dvr Ova Owa Owv Owr Owy [Orr

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIAUAL STALES) .cc.cvvviviiriiiiisieierrsirrcees i erss s bs b b as bt e seestesbesbesemssresssssn s st sambsssessssnasessonnsssenrensrannes E] All States
DAL [Jak [dJaz [Jar [Oca Oco [Qcr Ope doc QOr Oca O [Odb
O Ow Om, Oxkxs Oxky DOua OMMe Omp [OmMa Om OMN [Oms Mo
Omr One Onv Ona. O Onv ONy One Ono Qod Qok Qor [Jera
Ore Osc Osp O Ormx QGOur Ovr Ova Owa Owv Owr Owy Qder

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1.

i

4.

[T F S L Y R SR

Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0” if answer is “none" or “zero.” If the transaction is an exchange offering, check this box [(Jand
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount Already

Type of Security Offering Price Sold
DIEDLe...vveestoeessesivsssmsssmsonsenensssssssoseeneses s eeeeseeeeee oo eesess st AR RS RS $ $
Equity (Series B Convertible Preferred Stock and underlying unconverted common stock) ................. $ $

(underlying E Common ) E Preferred

Convertible Securities (including warrants)

Partnership INEIESIS .......coccrivierieiminiese st et s s s ers st e ra s nns st ean e ane s ersna st $ 5

Other (Specify D tevrverertrennsreessesrsnssarn s ssrnrarasessaeas 3 . $

Total (excluding unconverted, underlying common StOCK) .......co.ooreevierirsiicieins i $

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the
number of persons who have purchased securilies and the aggregate dollar amount of their purchases on
the total lines. Enter "0” if answer is “none” or " zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEAIEL INVESLOTS «ooveveesveseeerissiosiertosaesissaostssssssssasrerasbsesas st abas st onts st omsssbonbesbenbesbersastrsnassrssasstbboranstors E $BE6I260D
INOD-BCCTEAILEA TVESIOES v eeeee e eeeseeeee e eene st eraee st eeeeseenessmesa s b e s tss et st sbssas obasbessbas s arassessmasbe s samantenns ﬂ i
Total (for filings under Rule 504 0nly) .....cccvviiererirniiersimeiimaimermene e $

Answer also in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering under Rule 504 or 503, enter the information requested for all securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C — Question 1,

Type of Doilar Amount
Type of offering Security Sold
RUIE S05...... oiiviinieieesansnrasismsssessresassessessssse s ses s et b oms s nessaeae b bas s shs bbb e en s ns e RnE e R e R s s b s s $
$
$
$
a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
TIANSTET AZENUS FEES .o.evienercreerire e s s er s ers e se s b st s s ria b aa s nb e b s et s nb s s st s s emsmsser st smbbasbaen s
Printing and ENraving COSIS. ...t s sisstesss sntsitoss s spostsas s siesss s sssassassissseas s sessaseeasssasansase s
LLERAI FEES ..vv 1 vrrrereeceereamsesenee e resaemssaueeeseasereeas sereaeasseassem et s amasasasanese et s b bt bk e b LA BB S e S RO bR B0 24 $E§'@
ACCOUNNG FES...vvvn1rvrveveussssiesssessesssassssssssossassessessssssssesesssessessoess s1oascsssssseseceses s cesess s cess e be etk snbe bt O s

T 0 I 0 ettt o e me s oree oo e d kbR OSSR LSSk bL 4 RO SRS S h b eR bR e 00 Os




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS (continued)

b. Enter the difference between the aggregate offering response 1o Part € — Question 1 and total
expenses furmished in response to Part C — Question 4.a. This difference is the “adjusted gross proceeds

10 T SSUL.” .ieiiiitteitiereesteee ettt ee e ees et era e saeaseeneere s eseteeabastae st eeate st e nemees s et s et s et es b e eates s e st s e e naeteets et s ententeansaesententenasenseree

.. BQ $1.96952044

5. Indicaie below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
used for each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above. .

SAlANES AN FEES....cniieire ettt e et st e ea e
Purchase of real €511 .........v oot
Purchase, rental or leasing and installation of machinery and equipment......coiieniinons

Construction or leasing of piant buildings and facilities

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another

Payments to

Officers,
Dircctors & Payments to
Affiliates Others

Os Os
s Os
Os s
Os Os

ISSUCT PUISUANT 10 @ MEFBEEY ..vovvvverevesrseereoseesseseessesesssssssssesesseeseses et eesseesessssessssssesssssseosenssreeenns L] B s

REPAYMENL OF INAEBICANESS. ...covovvcvvesverecesssecsisseeesssseessseeemsaemeesemssnsscsoesremmeeerenmrmstoeennnneeeeneeneeere. 2 $150,000.00 Os

Working capital (excluding proceeds from possible CONVErsion).............ccooovvevcvovsrvvresene. L] $ B $1.815,520.44
Other (specify): Ols Os

COMMN TOAIS...vevveverrvevrreserscesneessssensessnasrssosssssssssesessneersnessesnee s s enneoees. | $190,000.00 B4 $1.819,520.44
Total Payments Listed (column totals added) ..........oovvveeiveriievie it vs s s sesnsen s srsons B4 $1,969,520.44

l

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuver to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant 1o paragraph (b)(2) of Rule 502.

Issuer (Print or Type)
Twistage, Inc.

Signature

Dl 4,40,

Date

July 5*, 2008

Name of Signer (Print or Type)

David Wadler

Title of Signer {Print or Type)
ChieT Excauiive Office?

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

50f8
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E. STATE SIGNATURE

1. Isany party described in 17 CFR 230.262 presem]y subject to any of the d|SquaI|f' cation Yes No
provisions of such rule? ... . ettt era s nans e sns s s trrnennssnssiros L]

See Appendix, Column 3, for state response,

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed. a notice on Form D
(17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upen written request, information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption
has the burden of establishing that these conditions have been satisfted.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer {Print or Type} Signature Date

Twistage, Inc; ‘3‘#‘,/ lodadll luly 3, 2008
Name of Signer (Print or Type) Title of Signer (Print or Type)

David Wadler Chief Executive Officer

Instruction;

Print the name and title of the signing representative under his signature for the statc portion of this form. One copy of every notice on Form D
must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

60f8 2002 © American LegalNet, Inc.



Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
offering price

offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
{Part C-Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-Item 1)

State

Yes No

Series B Convertible
Preferred Stock
(and undertying
Common Stock)

$2,000,000.44

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

AL

AK

AR

CA

>
S

=

$39,823.88 i

)
R

co

&

GA

HI

1D

IL

IN

1A

KS

KY

LA

ME

MD

$5,998.69 |

MA

MI

MN

MS

MO

MT
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AR A

Tl

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-Item 1)

State

Yes

No

Series B Convertible
Preferred Stock
(and underlying
Common Stock)

$2,000,000.44

Number of
Accredited
Investors

Number of
[INon-Accredited
Amount Investors

Amount

Yes

No

NE

NV

NH

NI

NM

NY

$540,303.55 i]

-,
e

NC

ND

OH

OK

OR

PA

RI

SC

2

=

S

VA

WA

wv

WI

wY

PR

GU

VI

41094031.2
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